ESRI, 380 New York St., Redlands, CA 92373-8100 USA « TEL 909-793-2853 « FAX 909-793-5953

ESRI LICENSE AGREEMENT
QCVIEW SOFTWARE

This License Agreement ("Agreement") is between the licensee printed below ("Licensee") and Environmental Systems
Research Institute, Inc. ("ESRI"). The Agreement includes (i) this signature page and (ii) the General License Terms and
Conditions version. The parties acknowledge that they have read and understood this Agreement and agree to be bound by
the terms and conditions.

Licensee by signing below is being provided alicense to use the ESRI QC View software application for GIS parcel mapping
services project work in accordance with the licensed configuration on file with ESRI Customer Service. No support or
maintenance will be provided by ESRI for the QC View software application; the application is provided “asis’ without
warranty of any kind. All software must be returned to ESRI upon request or at the end of the parcel mapping project work,
which is anticipated to be June 30, 2005.

This Agreement constitutes the sole and entire agreement of the parties as to the subject matter set forth herein and
supersedes any previous agreements, understandings, and arrangements between the parties relating to such subject matter.
Any modification(s) or amendment(s) to this Agreement must be in writing and signed by an authorized representative of
each party.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed and effective as of the last date written
below.

ENVIRONMENTAL SYSTEMS

COUNTY OF SAN BERNARDINO RESEARCH INSTITUTE, INC.
(Licensee) (ESRI)
By: By:

Authorized Signature Authorized Signature
Printed Name: Printed Name: Laura Dangermond
Title: Title: Vice President
Date: Date:

Licensee Contact | nformation

Contact: Cindy Prescher Telephone: 909-388-0766
Address: 670 East Gilbert Street Fax:
City, State, ZIP: San Bernardino, CA 924150915 E-mail:

ESRI Contract Number: 200254216

General License Terms and Conditions Version E200M 2/02

Licenseeis being provided with five (5) seats of QC View software at no cost.
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ESRI, 380 New York St., Redlands, CA 92373-8100 USA « TEL 909-793-2853 « FAX 909-793-5953

ARTICLE 1—DEFINITIONS
Definitions—As used herein, the following words, phrases, or termsin this Agreement shall have the following meanings:

(a) "Software" meansthe actual copy of all or any portion of ESRI's proprietary geographic information system (GIS)
software technology, computer software code, components, dynamic link libraries (DLLs), and programs delivered
on any media, including, but not limited to, alpha, beta, prerelease, restricted version(s), or final commercial release
provided in source, object, or executable code format(s), inclusive of backups, updates, or merged copies permitted
hereunder or subsequently supplied under this Agreement.

(b) "Data" meansany ESRI or third party datavendor(s) digital data set(s) including, but not limited to, geographic,
vector data coordinates, raster, or associated tabular attributesin ESRI® GIS software compatible format(s) supplied
under this Agreement. This definition does not include County-owned data.

(c) "Docunentation" means all of the printed and digital materialsincluding, but not limited to, user documentation,
training documentation, or technical information and briefings supplied under this Agreement.

(d) "License Manager" means the nondestructive license management software program, comprised of a confidential
software keycode or hardware key, which controls the distribution of the licensed number of Software copiesto
requesting end user(s) of Licensee.

ARTICLE 2—INTELLECTUAL PROPERTY RIGHTS AND RESERVATION OF OWNERSHIP

The Software, Data, and Documentation are owned by ESRI and its licensor(s) and are protected by United States laws and
applicable international laws, treaties, and conventions regarding intellectual property or proprietary rights. ESRI and its
licensor(s) retain all rights, title, and ownership not granted herein to all copies of the Software, Data, and Documentation
licensed under this Agreement. From the date of receipt, Licensee agrees to use reasonabl e effort to protect the Software,
Data, and Documentation from unauthorized use, reproduction, distribution, or publication. All rights not specifically
granted in this Agreement are reserved to ESRI and its licensor(s).

ARTICLE 3—GRANT OF LICENSE

3.1 Grant of License—In consideration of the mutual promises and covenants provided herein and for other good and
valuable consideration, and conditioned upon compliance with all of the terms and conditions set forth in the Agreement
including, but not limited to, Article 4, ESRI grants to Licensee a personal, nonexclusive, nontransferable license to

(@) Usethe Software, Data, and Documentation as a single package for Licensee's own internal use only; and

(b) Access and use any secure ESRI Web site resources made available to Licensee for Licensee'sinternal use only,
provided that Licensee follows ESRI's terms of use policy specified therein. All password or controlled access
information provided by ESRI shall be treated as ESRI confidential information.

3.2 Beta License—In the event ESRI accepts Licensee into a current Beta Testing program, Licensee may be provided
copies of alpha, beta, and/or prerelease (hereinafter collectively referred to as "Beta") Software for the limited purpose of
testing the Beta Software in accordance with the Beta testing policies then in effect. Beta Software and Documentation
delivered are confidential and proprietary to ESRI and contain trade secrets, inclusive of unpublished specifications. In
consideration of the rights granted herein, Licensee agreesto retain all Beta Software and Documentation provided to
Licensee in confidence. Licensee shall maintain all results of testing in confidence and agrees not to disclose to any third
party details pertaining to the Beta Software, Documentation, test results, or errors encountered. ESRI reservesthe right to
determine which Beta Software and Documentation, subsequent interim beta release(s), or patch(es) will be made available to
Licensee to test during the term of the Agreement. Beta Software is subject to change prior to its commercial release and
may never be commercially released. Licenseeis advised that such Software is not suitable or licensed for full use and
accepts all responsibility for use of the same and any results generated.

ESRI isatrademark, registered trademark, or service mark of ESRI in the United States, the European Community, or certain other jurisdictions
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3.3 Evaluation License—ESRI may from time to time extend alimited term evaluation license(s) under the terms of this
Agreement, for the duration authorized in any supporting documentation supplied by ESRI. Any evaluation license
subsequently converted to afull use license is also subject to the terms of this Agreement.

3.4 Consultant Access—L icensee may provide access to the Software, Data, or Documentation to any consultant or
contractor of Licensee, provided that the consultant or contractor is using the Software, Data, or Documentation exclusively
for the benefit of Licensee, and so long as the consultant or contractor agrees to be bound by the terms and conditions of this
Agreement.

ARTICLE 4—SCOPE OF USE
4.1 Permitted Uses

» Licensee may (i) install and store copies onto electronic storage device(s) and (ii) only use the Software, Data, and
Documentation as described in Exhibit 1 set forth herein and in accordance with the licensed configuration on file with
ESRI Customer Service or ESRI authorized distributors.

» Licensee may make one (1) copy of the Software, Data, and Documentation for archival purposes during the term of this
Agreement. Additionally, Licensee may make routine computer backups of the Software, Data, and Documentation.
Licensee may establish aredundant server for failover operationsin the event the primary site fails.

» Licensee may customize the Software using any (i) macro or scripting language, (ii) open application programming
interface (API), or (iii) source or object code libraries, but only to the extent that such customization is described in the
Documentation.

e Licensee may usethe Data only as described in the Distribution Rights section of the help or metadata files delivered
with the Software, Data, and Documentation.

» Licensee may use, copy, or prepare derivative works of the Documentation supplied in digital format and thereafter
reproduce, display, and redistribute the customized documentation only for Licensee's own internal use. The portion(s)
of the Documentation supplied in digital format merged with other software and printed or digital documentation shall
continue to be subject to the terms and conditions of this Agreement and shall provide the following copyright attribution
notice acknowledging the proprietary rights of ESRI and its licensor(s) in the Documentation supplied in digital format:
"Portions of this document include intellectual property of ESRI and its licensor(s) and are used herein under license.
Copyright © [ Insert the actual copyright date(s) fromthe source materials] ESRI and itslicensor(s). All rights
reserved.”

4.2 Uses Not Permitted

e Licenseeshall not sell; rent; lease; sublicense; lend; assign; time-share; or act as a service bureau or Application Service
Provider (ASP) that allows third party access to the Software, Data, and Documentation except as provided herein; or
transfer, in whole or in part, access to prior or present versions of the Software, Data, or Documentation, any updates, or
Licensee'srights under this Agreement.

* Licensee shall not redistribute the Software, in whole or in part, including, but not limited to, extensions, components, or
DL Lswithout the prior written approval of ESRI as set forth in an appropriate redistribution license agreement.

e Licensee shall not reverse engineer, decompile, or disassemble the Software, Data, or Documentation, except to the
extent that such activity is expressly permitted by applicable law notwithstanding this restriction in order to protect ESRI
and itslicensor(s) trade secrets and proprietary information contained in the Software, Data, or Documentation.

» Licensee shall not make any attempt to circumvent the technological measure(s) (e.g., License Manager, etc.) that
controls access to or use of the Software, Data, and Documentation, except to the extent that such activity is expressly
permitted by applicable law notwithstanding this restriction.

» Licensee shall not use the Software to transfer or exchange any material where such transfer or exchange is prohibited by
copyright or any other law.

» Licensee shall not remove or obscure any ESRI or its licensor(s) patent, copyright, trademark, or proprietary rights
notices contained in or affixed to the Software, Data, or Documentation.

ARTICLE 5—RESERVED
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ARTICLE 6—TERM AND TERMINATION

Thelicense granted to Licensee by this Agreement shall commence upon the acceptance of this Agreement and shall continue
until such timethat (i) Licensee electsin writing to discontinue use of the Software, Data, or Documentation and terminates
this Agreement or (ii) ESRI terminates this Agreement upon written notice to Licensee. Upon termination of this Agreement,
Licensee shall uninstall, remove, and destroy all Software, Data, and Documentation, and any whole or partial copies,
modifications, or merged portions in any formand execute and deliver evidence of such destruction to ESRI, which evidence
shall bein aform acceptable to ESRI in its sole discretion.

ARTICLE 7— WARRANTY

7.1 General Disclaimer— ESRI DISCLAIMS ALL WARRANTIES OF ANY KIND, EITHER EXPRESS OR IMPLIED,
INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESSFOR A
PARTICULAR PURPOSE, NONINTERFERENCE, SYSTEM INTEGRATION, AND NONINFRINGEMENT. ESRI
DOES NOT WARRANT THAT THE SOFTWARE, DATA, OR DOCUMEN TATION WILL MEET LICENSEE'S NEEDS,
OR THAT LICENSEE'S OPERATION OF THE SAME WILL BE UNINTERRUPTED OR ERROR FREE, OR THAT
ALL NONCONFORMITIES CAN OR WILL BE CORRECTED.

LICENSEE EXPRESSLY ACKNOWLEDGES AND AGREES THAT THE SOFTWARE ISDELIVERED "ASIS!
WITHOUT WARRANTY OF ANY KIND, EITHER EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO,
THE IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE,
NONINTERFERENCE, SYSTEM INTEGRATION, AND NONINFRINGEMENT. LICENSEE ASSUMESALL RISK AS
TO THE QUALITY AND PERFORMANCE OF THE BETA AND EVALUATION SOFTWARE.

ARTICLE 8—LIMITATION OF LIABILITY

8.1 Disclaimer of Certain Types of Liability—IN NO EVENT SHALL ESRI OR ITS LICENSOR(S) BE LIABLE TO
LICENSEE FOR COSTS OF PROCUREMENT OF SUBSTITUTE GOODS OR SERVICES; LOST PROFITS; LOST
SALES OR BUSINESS EXPENDITURES; INVESTMENTS; OR COMMITMENTS IN CONNECTION WITH ANY
BUSINESS, LOSS OF ANY GOODWILL, OR FOR ANY INDIRECT, SPECIAL, INCIDENTAL, OR CONSEQUENTIAL
DAMAGESARISING OUT OF OR RELATED TO THISAGREEMENT OR USE OF THE SOFTWARE, DATA, OR
DOCUMENTATION, HOWEVER CAUSED, ON ANY THEORY OF LIABILITY, AND WHETHER OR NOT ESRI OR
ITSLICENSOR(S) HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGE. THESE LIMITATIONS
SHALL APPLY NOTWITHSTANDING ANY FAILURE OF ESSENTIAL PURPOSE OF ANY LIMITED REMEDY.

8.2 General Limitation of Liability—IN NO EVENT WILL ESRI'S TOTAL CUMULATIVE LIABILITY HEREUNDER,
FROM ALL CAUSES OF ACTION OF ANY KIND, INCLUDING, BUT NOT LIMITED TO, CONTRACT, TORT
(INCLUDING NEGLIGENCE), STRICT LIABILITY, BREACH OF WARRANTY, MISREPRESENTATION, OR
OTHERWISE, EXCEED THE AMOUNTS PAID TO ESRI BY LICENSEE FOR SOFTWARE, DATA, OR
DOCUMENTATION PURSUANT TO THIS AGREEMENT.

8.3 Applicability of Disclaimers and Limitations—Licensee agrees that the limitations of liability and disclaimers set forth
in this Agreement will apply regardless of whether Licensee has accepted the Software, Data, or Documentation. The parties
agree that ESRI has set its prices and entered into this Agreement in reliance upon the disclaimers and limitations set forth
herein, that the same reflect an allocation of risk between the parties (including the risk that a contract remedy may fail of its
essential purpose and cause consequential 10ss), and that the same form an essential basis of the bargain between the parties.

ARTICLE 9—INFRINGEMENT INDEMNITY

9.1 ESRI shall defend, indemnify, and hold harmless Licensee from and against any loss, liability, cost, or expense,
including reasonabl e attorneys' fees, which may be incurred by Licensee against any claims, actions, or demands by athird
party alleging that the Software, Data, or Documentation infringes a U.S. patent, copyright, or trademark provided

(@) Licensee promptly notifies ESRI in writing of the claim thereof;

(b) ESRI has sole control of the defense of any actions and negotiations rel ated to the defense or settlement of any
claim; and

(c) Licensee cooperatesfully in the defense of the claim.
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9.2 If ESRI believes that the Software, Data, or Documentation is or will become the subject of an infringement claim, or in
the event that use of the Software, Data, or Documentation is enjoined, ESRI, at its own expense, may either (i) obtain the
right for Licensee to continue using the Software, Data, or Documentation or (ii) modify the Software, Data, or
Documentation to make it noninfringing while maintaining substantially similar software functionality or data/informational
content. If neither of such alternativesis commercially practical, the infringing items shall be returned to ESRI and ESRI's
soleliability shall beto refund license fees paid by Licensee prorated over afive (5) year period.

9.3 ESRI shall have no obligation hereunder to defend Licensee or to pay any resulting costs, damages, or reasonable
attorneys' fees for or with respect to any claims, actions, or demands alleging (i) infringement that arises by reason of
combination of noninfringing items, however acquired, with any items not supplied by ESRI; (ii) infringement to the extent
arising from material alteration of the Software, Data, or Documentation by anyone other than ESRI, its agents, or its
contractors; (iii) the direct or contributory infringement of any process patent by Licensee through the use of the Software,
Data, or Documentation other than a process patent that is necessarily infringed by the internal processes executed within the
Software or Dataitself when the Software or Data is executed for its intended purpose; (iv) continued allegedly infringing
activity by Licensee after it has been notified of the possible infringement; or (v) continued allegedly infringing activity by
Licensee to the extent it arises from failure of Licensee to use the updated or modified Software, Data, or Documentation
provided by ESRI for avoiding infringement.

THE FOREGOING STATES THE ENTIRE OBLIGATION OF ESRI WITH RESPECT TO INFRINGEMENT OR
ALLEGATION OF INFRINGEMENT OF INTELLECTUAL PROPERTY RIGHTS OF ANY THIRD PARTY.

ARTICLE 10—GENERAL PROVISIONS

10.1 Export Control Regulations—Licensee expressly acknowledges and agrees that Licensee shall not export, reexport, or
provide the Software, Data, or Documentation, in whole or in part, to (i) any country to which the United States has
embargoed goods; (ii) any person on the U.S. Treasury Department's list of Specially Designated Nationals; (iii) any person
or entity on the U.S. Commerce Department's Table of Denial Orders; or (iv) any person or entity where such export,
reexport, or provision violates any U.S. export control law or regulation. Licensee shall not export the Software, Data, and/or
Documentation or any underlying information or technology to any facility in violation of these or other applicable laws and
regulations. Licensee represents and warrantsthat it isnot anational, resident, located in or under the control of, or acting on
behalf of any person, entity, or country subject to such U.S. export controls.

10.2 Commercial Termsand Conditions—This Agreement contains ESRI's commercial terms and conditions. Licensee's
rightsin the Software, Data, and Documentation are strictly limited to the uses granted by this Agreement. In the event any
court, arbitrator, or board holds that the U.S. Government has greater rights to any portion of the Software, Data, or
Documentation, such rights shall extend only to the portion(s) affected and use, duplication, or disclosure by the U.S.
Government is subject to restrictions as provided in DFARS §227.7202-1(a) and §227.7202-3(a) (1995), DFARS §252.227-
7013(c)(1)(ii) (OCT 1988), FAR §12.212(a) (1995), FAR 8§2.227-19 (June 1987), or FAR §52.227-14 (ALT I11) (June
1987), as applicable.

10.3 Taxes and Fees, Shipping Charges—License fees quoted to Licensee are exclusive of any and all taxes or fees
including, but not limited to, sales tax, use tax, value-added tax (VA T), customs, duties, or tariffs, and shipping and handling
charges.

10.4 No Implied Waivers—The failure of either party to enforce any provision of this Agreement shall not be deemed a
waiver of the provisions or of theright of such party thereafter to enforce that or any other provision.

10.5 Severability—The parties mutually agree that if any provision of this Agreement is held to be unenforceable for any
reason, such provision shall be reformed only to the extent necessary to make the intent of the language enforceable.

10.6 Counterparts—This Agreement may be executed in counterparts, al of which, taken together, shall be deemed one (1)
original document.

10.7 Successor and Assigns—L icensee shall not assign, sublicense, or transfer Licensee'srights or delegate its obligations
under this Agreement without ESRI's prior written consent, and any attempt to do so without consent shall be void. This
Agreement shall be binding upon the respective successors and assigns of the partiesto this Agreement.

10.8 Survival of Terms—The provisions of Articles6, 7, 8, 9, and 10 of this Agreement shall survive the expiration or
termination of this Agreement for any reason.
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10.9 Equitable Relief—Licensee agreesthat any breach of this Agreement by Licensee will cause irreparable damage and
that, in the event of such breach, in addition to any and all remedies at law, ESRI shall have the right to an injunction,
specific performance, or other equitable relief in any court of competent jurisdiction to prevent violation of these terms and
without the requirement of posting abond or undertaking or proving injury as a condition for relief.

10.10 Governing Law, Arbitration— Licenseesin the United States of America, Its Possessions, and Territories—This
Agreement shall be governed by and construed in accordance with the laws of the State of Californiawithout reference to
conflict of laws principles
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